
erositlg. After the initial Closing and prior'to the Final Qosing (if more than one Closing occUrs), only
Limited Partnetsadmitted at any prior Closing will be entitled to share in distributions made with respect
,tb income earned between the date of: the Clositlg at which they were ·admitted and" anysubSeqt:tent
Closing. It is possible that there will nOt bestifficient earnings as of the da~ ~ofany SUbsequent Ck5Sllig to

'permit Limited Partners admitted at a prior Clositlg to; receive the fuIllUtiount Mthe cumulative'fItiOtity
Return to date. Any cumulative Priority Return which is in excess ofearnings as of a subsequent etosfug
and which is subsequently paid out of earnings accrued after a subsequent Clositlg will be ~hared ,by all
Limited Partnets, including those admitted at the subsequent Clositlg, pro rata in accordance with the
number of Units held by such Limited Partners.

Capital Pr9Ceeds

AU cash receipts of a Fund from any "Capital Transaction" (which is generally defined in the
PannershipAgreement to include disposition of investments, return of capital on investment; intl'ie'~se of
the Enhanced Yield Fund, refinanCing or'an Enhanced Yield Investment after the expiration' of the
Investment Period or any applicable Rein.vestment Period or liquidation ofsuch Fund, oreventsnotin the
orditlary course of such Fund's busitless) are' applied as follows:

(a) first, in order of priority provided by law, or any applicable agreement or undertaking of
such Fund to:

(i) payment of all amounts required to be disbursed in connection' with such Capital
Transaction;

(ii) payment of.jlll debts and obligatious of such Fund then due related to, the p.,.,ricular
Capital Transaction; ,

Ci,j"" (iii) ,cre~tiRp, pfJea~nliblecashresery.es for ap,dprovide for the paym.ent,afthe taxes, debt
service" ,brokerage fees and/cir' other costs, expenses and liabilities r~l.ated to Tthe Capital
Transaction or the assets affected thereby;

(iv) payment ofall other debts and obligations of such Fund then due, 6ther than to any
Partner; and

(v) creation of reasonable cash reserves for the payment of any costs, expenses or liabilities
of such Fund; and '

(b) second. to payment of all debts and obligations of such Fund tlYany Partners.

The balanat, whjch is ,deti.nedip. the P~rtnershipAgreementas"Available Capital Proceeds~', to the
extent itl excess of the Federal Tax Allowance may, in the judgment of Equitable Capital, subjec;:t to the
,~yie,,:o~ the,Independ~~tGene!~l1 Partn~rs of ~u.ch ~und, be ~pplied to FOllow On.,~~\,estments.,:pu~~,
the pnnClpal of an Enhanced Yielti Investmenthquidated dunng the 36-month ImfiaHnves~m~t-cnod
may be applied, as tooiiginal itlvestedcapital; bu't'liotcapital appreciation, to additional Enhanced, Yield
Investhlents(UAddirional Investments"'), within the applicable Reinvestment Period. Available ClIl'itM
Proceeds not applied to br set' aside as reserves for Fonow on Investments or Additi()nal' InveWtnents,
~hicQ is defined as "DistribJ+table Capital PrOceeds", will be distributed as soon as practicable aftctr such
CaPital Transaction, as follows: . , '.,

(a) From, enhartced 'Yield Inves~~ents:

(J) first, 99% ,to the Limited Partners of such Fund, as a class, and 1% to Equitable Capitak.as
the Managitlg General PaJitner of such Fund, unAlU the Limited Partners, as a class, have received from
all distributions then or theretofore made bys,uch Fund, of Distributable Cash from Enhanatd Yield
Investmeuts,.andDistributable Capi~a.l Proceeds fmm Enhanced Yield Investments, an amount eqwal
to the pIjority Retu.ro and any outstanding Compensatory Payments;

, (2) secdlut. foEquitable Capital, as'Managitlg General Partner, and the Limited Parlnert""or
such Fund, 'as a class, until each class ofPartners has received from cumulative distri6utit)Jl~ J'fom
En.l111nced Yield Investments the portion of theirNetCapital Contributions represented' by EnhaJicei:l
Yield Investments then or theretofore liquidated and not reinvested plus the Priority Return and'any
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outstandiirg;Coml)eDsatory ·Payments, except that if there are any'butsta!tQing Deferred' Distribution
Amounts, such distribution Will, to theexteritpertnittttiby:the<t~M~Parinership Agreement, firSt be
made solely' t~i Equitable Capital utitil sUch 'art1ount is distribute'dto it; ,

, (3) Jhlid, 70%tp t4~"L~ited.;P~rtne~,o{s~chFuw,i~'a~a pass,ari~~o.% tqJ~q~taql~,C~~fal
(29% being anIncentive l?~st~buti?I\),u~tilEquitapl~~a;pitalhasre~ived, from~l1 ~ttibu~q~j~n
or therefore madeby such Fu~d of Distributllble Capital Prp~dsfrom.EnhancedYjeldJnvestrnents,
and Distributable C~h from Enhanced Yi~ld Investment$, ;20% of in distributionS (other than from a
return of capit~l); arid

( 4) fourth, thereafter 80% to the Limited Partners, as a etass, tln'd20% to Equitable Capital ( 19%
being an }ncentive Distribution).

(b) From all other sources, including:
r , ,

(i) 'tempQrary Investments; and

(ii) Other' sources not included in( a) above;

( 1) first, to the Managing General Partner and the Limited Partners ofsuch Fund, as a class,
until each "class of Partners of such Fund has received t'tdm .cultlUlative diStributions other than
distributions from Enhanced Yield In~stments the portion of their Net Capital COntributions

r represented by Temporary Investments then or theretofore liquidated and not reinvested, and

(2) second, 99% to the Limited Partners ofsuch Fund, as adass, and l%to Equitable
Capital.

. .

.. The Liinited PartI),ers" Net C~pital Coritrihuti~n'is 'suth Partners' Capital Contribution net of
orean,iZat1onal and offering expenses atid, Qlarketing expenses paid by Ute applicable 'FUnd. and selling
~rrurilsSions. Distnbutions to Limited Partn~rs' \YUl be alloc~ted .a.mong the Limited"' Partners in
proportion to the number of Units held by each such Partner. . .

To the extent that making any Incentive Oistribution from the proceeds ofCapital Transactions would
result in Equitable Capital's receiving cumulative Incentive Distributions from such Fund in excess of 20%
of t~ecumulativecapital gains realized by such Fund (net of rea1ized capital 'losses and uhrea\ized net
~a~it'aritepieCiation), the amount of such distribution will instead be deferred (the "Deferred Distrlbutiob.
Aniourtt").

Allocation oLProfits and Losses
• ", .... i,' . I

The profits and losses of each Fund for fed,~al incoIIle taxpurpos~" ~cludiJlg e~c,J;t iteal, of income,
gain or loss, deduction or credit (defined in the PartnershipAgreement as "Profits" and "Losses"), are to
Jledetermined as of the end of, and Within. 60 days after the end of,eachyear.

(l:l:) Profits of a Fund other than Liquidation Pronts are generai!Y'allocableas follows:
." " .. ,

,j . first, to each Partner of such Fund who has receiv~d or is scheduled to receive distributions in
the aggregate (exclusive of any distributions representing a return of capital) in excess of the
amount of Net Profits previously allocated to such Partner, to the extent of such excess and in
acdordancewith the ratio that such exceSs: bearS to the aggregate 'excess:6£ all such Partners;

,~econd. to. each Partner of such FUIldhavips ~n"excess of.~ Deemed Distributipn Amount
over the capital account of such Partner (determined after giving effect to any allocation of Profit
under clause first above and, in the case of Equitable Capital, including an amount equal to the
principal amount of its note), to the extent of such eXcess and in accordance with the ratio that
such excess bears to the aggregate excess of all such Partners; and,

, . . ' , ,'(", ~ .J ',' r 1 :

third, to the Partners in proportion to the positive balances in. their capital accounts
(determined after giving effect to any allocation1of'Profit under clauses first and sec:ond above
and·, in the caSe of Equitable Capital, including an amount equaLto the outstandingrprincipal of
any MGP Note).
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A.Partner's "De~med Distribution Amount" is the amount su.chPartner would receive as a
distribution (reduced by the amo,wpt 9f any distributionth~nscheduled to be made to such Partner) if all
assets of the applicable Fund weresqld as .of such dateJor'f\n amount equal to the arnountat which such
assets were carried on the books of such Fund maintained in accordance with federal income tax
accounting principles, adjusted to reflect any appreciation of'suchass~ts eqtered on the.hooks of the Fund
at the time of the sale ofUrtits to any Limited Partner at a premium over $1,OOO,imdJthe proceeds applied
in accordance with S~ctions 4" l'and 4.2 of the related ?:artnersliip AgreeDJent assuming that no reserves
described in Section 4.2A( I )( a) (iv) of its Partnership Agreement are required other than: resetves for
which such Fund has claimed or is currently entitled to claim a federal inqame tax deduction orIoss ~nd

assuming that all Deferred Distribution Amounts are distributed toJheLiJQited Partners.

(b) Losses of the Partnership other than Liquidation Losses aregenerallyallocable as follows:. .

first, to each Partner who has been allocated Net Profit in excess of the aggregate amount of
distributions received or scheduled to be received by such Partner. (exclusive of any distribution
representing a return of capital), to the extent of such excess and in accordance with the ratio that
such excess bears to the aggregate excess of all such Partners;

second, to each Partner having an excess in its Capital Account (deter~ined after giving
effect to any allocation of Loss under clause first above and, in the case ot' Equitable Capital,
including an amount equal to the MGP Note) over the. Deemed Distributi.on Amount to such
Partner, to the extent of such excess and in accordance with the ratio that such excess bears to the
aggregate excessof all such Partners;

.third, to the Partners t? the extent of and in proportion to the positive balance in the Capital
Accounts of all such Partners (determined after giving effect to any allocation of Loss under
c1ausesfirst'an'dsecond above lmd, in tHe, case ofEquitable Capital, ilidtidin~ah ambuntequal to
the outstanding principal ofthe'MGP Note );'and .. " "

fourth, the balance, if any, to the Managing General Partner.

'Losses generally will llot be allocated to any Partner to the extent such allocation of Losses woul<i
'cause ot increase a deficit in the capital account of a Limited Partner or a deficit in the capital account of
Equitable Capital in excess of the outstanding principal amount of the Managing General Partner's
promissory note to the Fund.

(c) Liquidation Profits and Losses shall be allocated among the Pa'rtn~s as follows:

Liquidation Profits shaH be allocated' among the Partners:

first, to each Parmer having an excess of its Deemed .Distribution Amount over 'the Capital
;\ccount of such Partner (in the case of Equitable Capital, such Capital Account including an
amount equal to the outstanding principal amount of the MGP Note), to the extent of such
excess and in accordance with the ratio that such excess bears to the aggregate excess of all such
Partners; and

second, the balan~., if any, to the ,Partners in proportion to the balances in their Capital
Accounts (determined after giving effect to any allocation of Profit under clause first above and,
in the case of Equitable Capital, including an amount equal to the outstanding principal amount
of the MGP Note).

Liquidation Losses of the PartneJ,'s.mp shall be allocated among the Partners:

first, to each Partner having an excess in its Capital Account (in the case of Equitable
Capital, such Capital Accountincluding an amount equal to the outstanding principal amount of
the MGP Note) over the Deemed Distribution Amount of such Partner, to the extent of such
excess and in accordance with the ratio that such excess bears to the aggregate excess of all such
Partners;

60



second, to the Partners to the extent of and in proportion to the positive balance in the
Capital Accounts of all such Partners (determined after giving effect to any allocation of Loss
under clause first above and, in the case of Equitable Capital, including an amount equal to the
principal amount of the MGP Note); and

third, the balance, ifany, to Equitable Capital.

The Funds intend to file an application for an exemptive order of the Securities and Exchange
Commission with respect tathe proposed procedures which would. be applicable :in the event of
distributions af invesunentsof the Funds upon liqUidation or the 'removal of Equitable Capital as
Managing General Partner of a Fund. Under such application, in the eventof such distribution or upon
the removal ofEquitable Capital as the Managing General Pattner of a Fund and continuation of such
Fund, its investtnents will be valued pursuant to the proceduresdescrlbedun:der "Summary of the
Partnership Aireement-Removalof theOeberal Partners". All unrea1izedgains or losses shall be
deemed realized at such removal date for purposes of computing the Incentive Distribuiion. Pursuant to
Section 6.3 of the Partnership Agreement, in the event of the removal of Equitable Capital as Managing
General Partner, Equitable Capital will then receive a final allocation with respect to its Incentive
Distribution based upon such valuations and will become a Limited Partner with respect to its remaining
interest in such Fund. No assurance can. be given that such exemptive order will be granted.

Special Distributions and Allocations

Special allocations of taxable Profits and Losses may be made to reflect unrealized appreciation that is
in a Fund at the time of admission of a new Limited Partner and that is subsequently realized by such
Fund.

Investment and ,oth~ cash returns earned prior to the Final. Closing will be allocated and distributed
to those Partners who were Partners at the time such income was earned.

Determination of Distributions and Allocations Among Limited Partners

Except as described above, all distributions ofDistributable Cash from Investments and Distributable
Capital Proceeds to, and allocations of Profits and Losses among, the Limited Partners of a Fund will be
made in the ratio which the number of Units held by each Limited Partner of such Fund bears to the total
number of Units held by all such Limited Partners.

Exceptas described above, all Distributable Cash from Investments and Profits and Losses of a Fund
not arising from a Capital Transaction willbe distributed or allocated, as the case may be, to the persons
shown on the records of such Fund to have been Partners as of the last day of the fiscal quarter for which
such distribution or allocation is to be made.

With certain exceptions, all of a Fund's Distributable Capital Proceeds will be distributed, and all
Profits and Losses arising from such Capital Transaction shall be allocated, to the persons shown on the
records of such Fund to have been Partners as of the date of such Capital Transaction.
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TRANSFERABILITY OF UNITS

General

Limited Partners' interests in a Fund will be recorded in the books and records of such Fund as
provided by Delaware law. No transfer or assignment of a Limited Partner's interest in such Fund will be
effective except to the extent made in accordance with the provisions of the Partnership Agreement. Sales,
transfers or assignments of interests in a Fund will be recognized quarterly.

Units will not be represented by any certificates or other instruments, but nonetheless are tran~fer~Q¥r

upon submission to the Administrator of duly exe(:uted transfer doc\.Jmentation in form' and substanc:e
acceptable to the Administrator. Except for sal~~, transfers or assigmnents by Tax-Exempt Investors,
certain gratuitous transfers and transfers incident to divorce, no sale, transfer or ,assignment of a Limited
Partner's Units may be made without the consent of Equitable Capital, which. consent will not be
unreasonably withheld.

Restrictions

No sale, assignment or transfer that would result in the transferor or any transferee holding less than
one Unit will be recognized for any purpose without the consent of Equitable Capital, which consent will
be granted only for good cause. In no event may any Units be assigned to a minor or incompetent, except
in trust, pursuant to the Uniform Gifts to Minors Act or by will or by intestate succession, or to a person
who is a market maker in securities unless su(:h person certifies that it is purchasing the Units solely for
investment purposes and not for resale. Units in the Enhanced Yield Fund may not ,he sold or otherwise
transferred to Tax-Exempt Investors. Except in cases of death of a transferor or operation of iaw as a
condition of transfer, each transferee must certify that he, she or it satisfies the investor suitability
standards described in this Prospectus and, in the case of the Enhanced Yield Fund, that he, she or it is
not, and is not purchasing on behalf of, a Tax"Exempt Investor. See "Investor Suitability Standards".

No sale, transfer or assignment or negotiation of an interest in a Fund will be recognized or effective if
such sale, transfer or assignment, together with all other such transfers on the books of such Fund during
the immediately preceding 12 months, would result in the transfer of 40% in the case of the Enhanced
Yield Fund, or 50% in the case of the Enhanced Yield Retirement Fund, or more of interests in such Fund.
See "Certain Federal Income Tax Considerations-Termination of the Fund for Tax Purposes". A
Limited Partner may not transfer a Unit unless he, she or it represents and provides other documentation
satisfactory in form and substance to Equitable Capital that such transfer was not effected through a
broker-dealer or matching agent which makes a market in Units or which provides a readily available,
regular and ongoing opportunity to holders of Units to sell or exchange their Units through a public~eans

of obtaining or providing information of offers to buy, sell or exchange Units. In the case of the sale of a
Unit in the Enhanced Yield Fund, Equitable Capital must determine that such sale, assignment or transfer
will not,by itself or together with any other sales, transfers or assignments, "substantially increase the risk
of' such Fund's being classified as a publicly-traded partnership. In the case of the sale of a Unit in the
Enhanced Yield Retirement Fund, Equitable Capital must determinethat such sale, assignment or transfer
would not, by itselfor together with any other sales, transfers or assignments, "likely result in" such Fund's
being classified as a publicly-traded partnership. A transferor will not be required to make the
representations described above if he, she or it represents that the transfer is ·effected through an agent
whose procedures have been approved by Equitable Capital as consistent with the requirements for
avoiding classification as a publicly-traded partnership. In addition, no sale or other transfer of a Unit of a
Fund will be recognized if such sale or transfer, together with all other such transfers during the same
taxable year of a Fund would result in the transfer of more than 4.5% (5% in the case of the Enhanced
Yield Retirement Fund) of Units in such Fund, disregarding any Safe Harbor Transfers described below
(The term "Units" includes for purposes of the transferability restrictions any units of limited partnership
interest in the Funds sold in an offshore offering to a foreign investment fund or other entity formed for the
purpose of investing in the Funds. See "Foreign Offering"). However, if Units in a Fund are transfered
pursuant to a matching service described below, such transfers may be permitted subject to a separate
9.5% ( 10% for the Enhanced Yield Retirement Fund) limitation described below, subject to the condition
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that no more than 1.5% (2% forthe Enhanced' ,Yield Retirement Fund );of Units in such Fund will be
transferred in anyone taxable,year (disregarding :traasfers pursuant to such matching' service and Safe
Harbor Transfers described below). For pnrposes of the limitations desCribed in the preceding sentence,
the following transfers ("Safe-Harbor Transfers") will be disregarded: (i) transfers.in which the basis of
the partnership interest in the hands'of the ·transferee is determined, in whole or in· part,byJ'eference to its
basis in the hands of the transferor·or isdetennined under section 732 of the Code; (ii) transfers at death;
(iii) transfers between members of a famity (as defi.ed in section 267(c)(4) of thc'Code); (iv) the
issuance of interests by or on' behalf of the partnership in e~ngefor cash, propeIty,ol' serVices; (v)
distributions from a reUretrierttplan qualified under section 40I(a) of the ,Code; 'ana (vi) block· transfers.
In addition, forpwposesofthe 1.5% (2% for the Enhanced Yield 'RetiJement Fund) limitation, transfets
through amatcmng service will be disregarded if (i) at least a 15 calendar day delay occurs between the
day the matching agent receives writ~n confirmation from me 'listing customer that an interest in a
partnership is available for sale, (the "contaetdate") and the earlier of'('A) theaay information is made
available to potential buyers regarding the offering ofsuch interest for sale, or (B) the day information is
made available to the listing customer regarding- the existence orany outstanding bids to purchase an
interest in such partnership at a stated price; (ii) the dosing of the sale effected through the matching
semee does not occur prior to the '45th calendar day after the contact date; (iii) the listing customer's
infofItiation is removed from the matching service within 120 calendar days after the contact date; (iv)
following any removal (other than removal by reason of a sale of any part of such int~rest) of the listing
cutomer's information from the matching service, no interest in the partnership is entered into the
matching service by such listing customer for at least 60 calendar days;. and (v) the sum of the percentage
interests in partnership capital and profits represented by partnership interests that are sold. or otherwise
disposed of other than in Safe-Harbor Transfers during the taxable year of the partnership does not exceed
9.5% ( 10% for the Enhanced Yield Retirement Fund) of the total Units in the Fund. The term '~:block
transfer" means the tr~J;lsfer by a Partner in one or more transa~tions during any; thirty. calendar day period
of partnership· interest~ representing in the. aggregate more than .~ percent. of the total inft:rest in
partnership capital. Of profits. Sales, transfers, assigllnwnts or negotiations the' recognitiqn and effective­
ness of which are ~. suspended and deferred will· be recognized (j.nchronological Qrderto the extent
practicable) when, and to the extent that, sqCp recognition .will not res1Jh ill there having .b,een transfers of
in excess of the permitted percentage, as applicable, in interest ofsuch Fund lind will not likely result in, or
substantially ~ea$e tile risk of, reclassific~tion. asa publicly-traded partnership. Equitable Capital has
the authority tq, amend .the transferability provisions of either ~artnership i\gree.ment to .the extent
necessary or desirable (or to eliminate or amend provisions to the extent no longer necessary). to preserve
the tax status ofthe Partnership or, in the case of the Enhanced Yield Retirement Fund, to preserve certain
exemptions under ERISA.

In connection with any sale, exchange, transfer or assignme.nt Equi,table Ca,pitaLmllY, in hsdiscretion,
require an opinion of counsel satisfactory in form and substance to Equitable Capital that such' sale,
exchange, transfer or assignment would not result in a terminatibb ofa Fund forpurposes ofSection 708 of
the Code (see "Certain Federal Incbme Tax Considerations-Termination of a Fund for Tax PUrpo'ses") ,
cause such Fund tolose its status as apartnership or to be classified as a publicly-traded partnership and
be taxable as a corporation for federal income tax purposes or violate any federal securities laws or any
state securities or "blue sky" laws, including investor suitability standards thereunder.

Any sale or transfer of Units in California or involving a California resident Qr of Units originally
purchased by a California resident requires the prior written consent of the Commissioner of Corporations
of the State of California, except as provided in the Commissioner's Rules. The Subscription Agreement
will bear the following legend:

"IT IS UNLAWFUL TO CONSUMMATE A SALE OR TRANSFER OF THIS SECURITY,OR
ANY INTEREST THEREIN, OR TO RECEIVE ANY CONSIDERAnON THEREFOR, WITH­
OUT THE PRIOR WRtTIEN CONSENT OF THE COMMISSIONER OF CORPORAnONS OF
THE STATE OF CALIFORNIA, EXCEPT AS PERMITTED IN THE COMMISSIONER'S
RULES".

Any sale or transfer of Limited Partners' Units outside California and not involving California residents or
involving Units not originally purchased by a California resident does not require the prior written consent
of the Commissioner of Corporations of the State of California,
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It is intended that no public market for Units develop. Equitable Capital intends to use its best efforts
to implement the transfer restrictions contained in the Partnership Agreement so that no public market
develops. The ability of a market to develop will be limited· by restrictions on .. trading provided in each
Partnership Agreement for the purpose of preventing a Fund from. being classified as a publicly-traded
partnership taxable as a corporation. See "Certain Federal Income Tax Considerations- Recent
Legislation". Limited Partners therefore may not be able to liquidate their investment in a Fund in the
event of an emergency or for any other reason. Moreover, the lack of a public market may atfect·the price
for which a Limited Partner would be able to sell his, her. or its Units. MLPF&S may provide limited
investor services which may assist Limited Partners desiring to sell their Units.but will not value any:Ullits.
Accurate information as to the actual market value of a Unit ,at any given date may not be available.
MLPF&S will not, to the extent prohibited·by law,ruleoT regula_, be abl~to solicit any potential buyers
of Units but may solely afford a matching service to sellers and potential huyers. MLPF&S's services, if
rendered, will be made available only to· Limited Partners who have established an account with
MLPF&S. MLPF&S will not receive any compensation from the. General PartnellS or either Fund for
providing such investor services nor will MLPF&S impose any charge for such investorlservices on selling
Limited Partners who maintain accounts with MLPF&S. MLPF&Sis under no obligation. to. provide any
investor service and, if provided, such services may be terminated;atany time. In cOD11ection with, anysale
of Units which are arranged by MLPF&S in the performance of such investor'services, MLPf&S will
receive a fee. At present, in comparable tFansactions MLPF&S generally charges the buyer a commission
equal to 7% of the proceeds to the seller, but such fee may vary from time to,time. The General Partners
do not intend to redeem or repurchase Units although they reserve the right to do so under the conditions
specified in the Investment Company Act.

Assignees

The assignee of a Unit in a Fund does not become a Limited Partner hyVirtue of such assignment,
and.obtains no rights other than the right to receive distributions from such Fund and allocations-of the
income, gains ot losses of such Fund. A purported sale, assignmentor transfer ofa Limited Partner's Units
which has been approved by Equitable Capital will be recognized by such Fund when it has received
written notice of such sale, assignment or transfer in form satisfactory to the Administrator, signed by both
parties, containing the purchaser's, transferee's or assignee's acceptance of the terms of the Partnership
Agreement, a power of attorney consistent with Article Thirteen of the Partnership Agreement and a
representation by the parties that the sale or assignment. was lawful. Such sale or assignment will be
effective as of the first day ofthe quarter folloWing the fiscal quarter in which such notice is filed with such
Fund and is recognized. The assignee of Units who does not become a Limited Partner and desires to
make a further assignment of such Units is subject to all of the restrictions on transferability of Units
described in this Prospectus and the Partnership Agreement.

In the event of the death, adjudication.ofincompetence or bankruptcy of a Limited Partner,his, her or
its legal representatives will have all the rights of a: Limited Partner for the purpose of settling or managing
his, her or its estate and such power as the decedent, incompetent or bankrupt Limited Partner possessed
to assign all or any part of his, her or its interest in such Fund and. to join with such assignee in satisfying
conditions precedent to such assignee's becoming a substituted Limited Partner.

Substituted Limited Partners

No Limited Partner has the right to substitute an assignee as a Limited Partner in his place. Equitable
Capital, as Managing General Partner, has the right in its sole discretion to permit an assignee to become a
substituted Limited Partner, and any such consent by Equitable Capital is binding and conclusive without
the consent or approval of any Limited Partner. In any event, such consent shall be given only if the
assignee executes and acknowledges such instruments as Equitable Capital deems necessary or desirable to
give -effect to such substitution. The substituted Limited Partner shall pay all reasonable expenses,
including attorneys' fees, incurred by a Fund in connection with such substitution of the Limited Partner.
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SUMMARY OF THE PARTNERSHIP AGREEMENT

Each Fund has been organized as a limited partnership under Delaware law pursuant to an Amended
and Restated Certificate of Limited Partnership filed with the Secretary of State of the State ofDelaware
on July 5, 1988 and will be governed by the related ,Partnership Agreement. The form of the Partnership
Agreement is included in full as· Exhibit A to this Prospectus. It is recommended that each prospective
purchaser read it carefully in its entirety.

Certain provisions of the Partnership Agr~etnent have been described elsewhere in this Prospectus.
With regard to the managementof the Funds and the fees and payments to be made to Equitable Capital,
the Administrator and their affiliates, see "Management Arrangements"; with regard to various transac­
tions by and relationships of the Funds with Equitable Capital and its affiliates, see "Conflicts oflnterest";
with regard to the transfer of Units, see "Transferability of Units" and "Risk and Other Important
Factors"; with regard to the distribution and allocation of income, gains or losses, see "Distributions and
Allocations"; and with regard to reports to be made to the Limited Partners, see "Reports".

The following is a brief summary of certain portions of the Partnership Agreement not described
elsewhere in the Prospectus. All statements made below and elsewhere in this Prospectus relating to the
Partnership Agreement are qualified in their entirety by reference to the Partnership Agreement.
Capitalized terms used herein without definition shall have the meanings set forth for such terms in the
form of Partnership Agreement.

Fund Capital

General

No Partner shall be entitled to interest on any Capital Contribution to a Fund or on such Partner's
Capital Account. (The term "Capitlll Account" generally refers to the amount of a Partner's Capital
Cbntribution to a Fund, pius his share of such Fund's profits, reduced by his share of such Fund's non­
deductible expenditures, losses and distributions.) Except as otherwise provided in the Partnership
Agreement, no Partner has the right to withdraw, or to receive any return of, his Capital Contribution.

No Requirement for Additional Capital Contributions

Equitable Capital is authorized to admit Limited Partners to a Fund in the manner and subject to the
conditions set forth in this Prospectus. No Limited Partner, as such, will be required or authorized to make
any additional Capital Contributions to a Fund. See "Liability of Partners to Third Parties" below and
"Risk and Other Important Factors-Repayment of Certain Distributions". Under the Partnership
Agreement Equitable Capital as Managing General Partner will make a contribution to the capital of each
Fund in the form of a non-interest bearing note with a principal amount equal to 1.01% of the aggregate
Net Capital Contributions of the Limited Partners of such Fund. The principal amount of such note will
be reduced in proportion to the aggregate amount of Limited Partners' Capital Contributions returned to
Limited Partners.

The General Partners

Term and Election

The General Partners of each Fund will consist of the Independent General Partners and Equitable
Capital as the Managing General Partner. General Partners will hold office until their resignation or
removal pursuant to the terms of the Partnership Agreement or until Ii successor has been elected at any
meeting of Limited Partners. The Limited Partners may elect a successor to a resigned or removed
General Partner prior to or as of the effective date of such removal by the written consent or affirmative
vote of a majority in interest of the Limited Partners (subject to the condition described under "Voting
Rights of Limited Partners-Limitations on Voting Rights" below).

The authorized number of Independent General Partners of a Fund shall be fixed from time to time
by such Fund's Independent General Partners then in office. However, the authorized number of
Independent General Partners of a Fund shall not, except prior to the initial public offering of Units, be
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fewer than two or more than nine. A majority of the General Partners of a Fund shall at all times be
Independent General Partners. If at any time the number of Independent General Partners of a Fund is
less than a majority of the General Partners, the Independent General Partners of such Fund shall, within
90 days thereafter, designate one or more successor Independent General Partners so as to restore the
number of Independent General Partners to a majority of the General Partners. Any successor
Independent General Partners shall hold office until his resignation, incapacity or removal or until his
successor has been elected at any meeting of Limited Partners. In the event that no Independent General
Partners of a Fund remain, Equitable Capital shall, within 90 days, call a meeting of Limited Partners of
such Fund for the purpose of electing Independent General Partners.

Authority

The General Partners of each Fund shall have exclusive management and control of the business of
such Fund, and shall have the authority, on behalf of such Fund, to do all things which, in their sole
judgment, are necessary or appropriate to carry out their duties, except as the Partnership Agreementmay
expressly limit such powers. Subject to the supervision of the Independent General Partners, Equitable
Capital as Managing General Partner shall have the power and authority to manage the business and
affairs of such Fund. The Independent General Partners by majority vote shall have the power and
authority to approve or disapprove (i) each Bridge Investment and (ii) any Mezzanine, Other, or Follow
On Investment in a Managed Company or Non-Managed Company which does not meet the applicable
Guidelines prior to investment by such Fund in such investment.

Removal of the General Partners

The Partnership Agreement provides that the Independent General Partners of a Fund may be
removed either (i) for cause by the action of at least two-thirds of such Fund's remaining Independent
General Partners, (ii) by failure to be re-elected by such Fund's Limited Partners at any meeting of such
Partners called for the purpose of electing General Partners or (iii) with the consent of a majority in
interest of such Fund's Limited Partners. Equitable Capital may be removed as the Managing General
Partner of a Fund by (i) a majority of such Fund's Independent General Partners, (ii) by failure to be
reelected by such Fund's Limited Partners at any meeting of such Partners called for the purpose of
electing General Partners or (iii) with the consent of a majority in interest of such Fund's Limited
Partners.

The Funds and Equitable Capital intend to file an application for an exemptive order of the SEC
concerning proposed procedures in the event that Equitable Capital is removed as the Managing General
Partner. Under such application, in the event of the removal of Equitable Capital as Managing General
Partner of a Fund and the continuation of such Fund, the investments of such Fund at the time of removal
shall be appraised by two independent appraisers, one selected by Equitable Capital and one selected by
the Independent General Partners of such Fund. In the event such two appraisers are unable to agree on
the value of such Fund's investment portfolio, they shall jointly appoint a third independent appraiser
whose determination shall be final and binding. The cost of such appraisal will be borne equally by such
Fund and Equitable Capital. All unrealized capital gains and losses of such Fund would be deemed
realized at that time for purposes of making a final allocation to Equitable Capital. With respect to the
allocation of its Incentive Distributions (i.e., the Profits and Losses allocated to it pursuant to Sections
4.IB(2) and 4.2B(2) of the Partnership Agreement), Equitable Capital would receive a final allocation of
capital gains and losses (including unrealized capital gains and losses deemed realized for this purpose)
pursuant to such sections of the Partnership Agreement as if such allocation were being made at the end of
a fiscal year. If the capital account ofEquitable Capital has a positive balance after such final allocation, to
the extent permissible under the Investment Advisers Act of 1940 (the "Investment Advisers Act"), such
Fund would deliver a promissory note issued by it to Equitable Capital, the principal amount of which
shall be equal to the amount, if any, by which the positive balance in Equitable Capital's capital acCount
exceeds its Capital Contribution, and which bears interest at a rate per annum equal to the prime lending
rate in effect at The Chase Manhattan Bank, N.A. at the time of removal, with interest payable annually
and principal payable, if at all, only from any available cash before any distributions thereof are made to
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the Partners. If the capital account of Equitable Capital has a negative balance after such final allocation,
Equitable Capital shall contribute cash to the capital of such Fund in an amount equal to the negative
balance in its capital account, which contribution of cash will be a Capital Contribution, thus affecting the
amounts allocated to it. After such contribution any obligation of Equitable Capital under any note
contributed to such Fund as capital will be extinguished. Equitable Capital would become a Limited
Partner with respect to its remaining interest in Profits and Losses allocated and related distributions. Such
procedures would also be applicable to the removal of any successor to Equitable Capital as Managing
General Partner of such Fund.

Voting Rights of Limited Partners

General

The Limited Partners of a Fund cannot participate in its management or control. However, the
Partnership Agreement provides that, subject to certain conditions described below, the Limited Partners
may approve certain matters. Neither Fund will hold annual meetings of Limited Partners. Each will hold
special meetings of Limited Partners as required by the Partnership Agreement or by the provisions of the
Investment Company Act. Upon notification to the Independent General Partners, Limited Partners of a
Fund may, at their expense, obtain a list of the names and addresses of all of the Limited Partners of such
Fund for the purpose of soliciting votes.

A. Subject to the provisions described under "Limitations on Voting Rights" below, the General
Partners of a Fund may not, without the consent of all of the Limited Partners, do the acts listed in Section
5.5 of the Partnership Agreement, including: (i) admit any person as a General Partner or Limited Partner
of such Fund, except as specifically provided in the Partnership Agreement, (ii) knowingly perform any
act that would subject any Limited Partner to the liability of a General Partner or (iii) continue the
business with property of such Fund on the death, retirement, removal, dissolution, adjudication of
bankruptcy, incompetence or insanity of a General Partner, except as specifically provided in the
Partnership Agreement.

B. Subject to the provisions described unqer "Limitations on Voting Rights" below, the General
Partners of a Fund may not, without the consent of a majority in interest of the Limited Partners of such
Fund: (i) sell or otherwise dispose of all or substantially all of such Fund's assets at anyone time not in the
ordinary course of business as determined by the investment objective ofsuch Fund or (ii) elect to dissolve
such Fund.

C. Subject to the provisions described under "Limitations on Voting Rights" below, a majority in
interest of the Limited Partners of a Fund may: (i) approve or disapprove the election or removal of
General Partners of such Fund; (ii) approve or disapprove the election or removal of the investment
adviser to such Fund; (iii) approve or disapprove proposed changes in the nature of such Fund's business

'-"" so as to cause it to cease to be, or to withdraw its election as, a business development company under the
Investment Company Act; (iv) approve or disapprove any proposed investment advisory contract or
management agreement or terminate any such existing contracts; provided, however, that such new
contracts are also approved by a majority of the Independent General Partners; (v) approve or disapprove
the appointment of a successor Managing General Partner; and (vi) approve or disapprove of any other
matters that the Investment Company Act requires to be approved by the Limited Partners so long as such
Fund is a business development company subject to the provisions of the Investment Company Act.

D. Subject to the provisions described under "Limitations on Voting Rights" below and the
provisions ofSection 10.2 of the Partnership Agreement, a majority in interest of the Limited Partners may
amend the Partnership Agreement; provided that such amendment does not conflict with the Investment
Company Act or the Delaware Revised Unifbrm Limited Partnership Act (the "Delaware Act").

Limitations on Voting Rights

In order to preserve the limited liability of the Limited Partners and protect the tax status of each
Fund, Section 11.2 of the Partnership Agreement limits the foregoing rights.
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Notwithstanding any other· provisions of the Partnership Agreement, the exercise by the Limited
Partners of a Fund of the foregoing voting rights is subject to the prior receipt by such Fund of an opinion
of independent counsel for such Fund to the etrect that neither the possession ofsuch right or rights nor the
exercise of such right or rights will (i) violate the provisions of the Delaware. Act or the laws of such other
jurisdictions in which such Fund is then formed or qualified, (ii) adversely affect the limited liability of its
Limited Partners or (iii) adversely affect the treatment of such Fund asa partnership for federal income
tax purposes, or, if no such opinion has been obtained within 45 days of notification of the required
percentage of Limited Partners wishing to take such action, the Fund's not receiving. an opinion of such
counsel within such time period -t6ihe effect that the possession or exercise of such right would
substantially increase the likelihood of such adverse effects. The foregoing provision will not apply to the
exercise by Limited Partners of any voting rights required by the Investment Company Act or the
Delaware Act.

Amendment

The General Partners of a Fund may amend the related Partnership Agreement as provided· in
Section 10.2 of the Partnership Agreement.

Limitation on Liability of the General Partners

Each Partnership Agreement provides that none of the General Partners of a Fund or any of their
affiliates shall be liable, responsible or accountable in damages or otherwise to such Fund or any Limited
Partner for any loss or.damage incurred by reason of any act or omission performed or omitted by such
General Partner or affiliate in good faith and reasonably believed by such General Partner or affiliate to be
in or not opposed to the best interests of such Fund and to be within the scope ofthe authority granted to it
by the Partnership Agreement or by law or by the consent of the Limited Partners, provided that such
General Partner or affiliate is not guilty of gross negligence, willful misfeasance, bad faith or reckless
disregard of its duties with respect to such acts or omissions (or, with respect to the Managing General
Partner of such Fund or any of its affiliates, is not guilty of any of the foregoing, negligence or misconduct
with respect to such acts or omissions).

Indemnific.ation of the General Partners by a Fund

A Fund, out of its assets and not out of the assets of the General Partners (except insofar as Equitable
Capital satisfies a claim by an Independent General Partner that such Fund has failed to satisfy), will, to
the fullest extent permitted by law, indemnify and hold harmless any General Partner of such Fund and
any of his or its affiliates who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding whether criminal, civil, administrative or investigative, by
reason of any acts, omissions or alleged acts or omissions arising out of such person's or entity's activities as
a General Partner, or as an affiliate of such General Partner, if such activities were performed in good faith
and reasonably believed by such General Partner or affiliate to he in or not opposed to the best interest$of
such Fund and within the scope of the authority conferred by the Partnership Agreement or by law or were
consented to by the Limited Partners of such Fund in accordance with the Partnership Agreement against
losses, damages or expenses for which such person has not otherwise been reimbursed, provided that such
person was not guilty of gross negligence, willful misfeasance, bad faith or reckless disregard of its duties
with respect to such acts or omissions (or, with respect to the Managing General Partner of such Fund or
any of its affiliates, was not guilty of any of the foregoing, negligence or misconduct with respect to such
acts or omissions) and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the conduct was unlawful. Absent the determination by a court that a General Partner or any of its
or his affiliates seeking indemnification was not liable on the merits or guilty of disabling conduct within
the meaning of Section 17(h) of the Investment Company Act, the decision by such Fund to indemnify a
General Partner or any such affiliate must be based upon the reasonable determination of independent
counselor the Independent General Partners of such Fund not parties or otherwise interested in the
proposed indemnification, after review of the facts, that such disabling conduct did notoccur. A successful
claim for indemnification by a General Partner of a Fund would reduce the assets of such Fund. Equitable
Capital has agreed to indemnify the Independent General Partners for liabilities not arising out of gross
negligence or willful misconduct to the extent a Fund has not fully indemnified the Independent General
Partners for any such liability, up to an aggregate limit of $100 million.
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Liability of Partilersto Third Parties

. The General Pal'Piers ~f aF\lnd will be liable for all general obligations of such Fundto the extent
notpaid by it. Each Partnership Agreement provides ~hat no Limited Partner ofthe related-Fund shall be
personally liable for the debts of such Fund beyond the amount committed by such Limite4 Par,tner to its
capital. In the, event a Fund is unable otherwise to meet its obligations, the Limited Partners might, under
applicable law, be obligated under some circumstances to return distributions previously r~ceivedbythem.

In addition, Limited Partners of a Fund may be required to repay to such Fund any amount distributed
which are required to be withheld for tax purposes.

Partners' Independent Activities

The PaftI!.ership Agreement of each Fund provides that the General Partners of such Fund (as well as
any Limited Partner of such Fund) and any shareholder, director, employee or affiliate ,thereof may
engage in or possess an interest in other business ventures of every nature and description, whether or not
such ventures are competitive with such Fund. Neither a Fund nor any Partner thereof will have any
interest in any independent business venture of another Partner by virtue of the Partnership Agreement or
any relationship created thereby.

Term and Termination

Each Fund will terminate on September 30, 1998, or ten years from the Final Closing of such Fund, if
later, subject to the right of the Independent General Partners of each Fund to extend the term of such
Fund for up to two additional one-year periods, if they determine that each such 'extension is in the best
interests of the Fund, after which the Fund will liquidate any remaining investments as soon as practicable,
but in any event within five years. Each Fund will dissolve \lpon the expiration of its term or upon the
earlier occurrence of anyone or more of the following events: (i) the adjudication of bankruptcy,
incompetency or insanity, or the death, incapacity, dissolution, removal or resignation of all of its General
Partners; (ii)the election to dissolve such Fund by a majority in interest of its Limited Partners (subject to
the condition described under "Voting Rights of Limited Partners-Limitations on Voting Rights"
above); (iii) the withdrawal, resignation, removal, incapacity or the dissolution or adjudication of
bankruptcy of its Managing General Partner without the designation of a successor Managing General
Partn.er;'(lv) the sale or other disposition at anyone time of all or sUbstantially all of the assets of such
Fund; or (v) the entry of a decree ofjudicial dissolution of such Fund by a court pursuant to the Delaware
Act.

Upqn dissolution of a Fund, the Managing General Partner of such Fund will liquidate, or the
Independent General Partners will appoint a liquidating trustee to liquidate, all or any part of such Fund
assets and distribute such assets or the proceeds thereof in accordance with Section 9.2 of the Partnership
Agreement.

Appointment of General Partner as Attorney-in-Fact

Each Limited Partner of a Fund irrevocably constitutes and appoints Equitable Capital, as Managing
General Partner of such Fund, such Limited Partner's true an.d lawful attorney-in-fact, with full power of
substitution and with full power and auth.ority in: such Limited Partner's name, place and stead to make,
execute, acknowledge and file all certificates and other instruments deemed advisable by Equitable Capital
t6 permit such Fund to become or continue as a limited partnership, all instruments that en-~,ct a change or
modification of such Fund in accordance with the Partnership Agreement or carry out the provisions of the
Partnership Agreement or applicable law, all conveyances and other instruments deemed advisable by
Equitable Capital to effect the dissolution and termination of such Fund, including a certificate of
cancellation, and all other instruments that may be required or permitted by law to be filed on behalf of
such Fund.

Distinctions from COrp()rate Form

Each Fund is organized in the form of a limited partnership, which differs from the corporate form in
a number of respects including management, the term of existence, liability of investors and taxation. A
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limited partnership is managed by one or more general partners whereas"ll corporatipn is manag~ by a
board ofdirectors. The term ofa lim.ited partnership is fixed wher~as a corporation typically has perpetual
existen¢., .Although limited partner$" andcotpdrate shareholdetS generally have'tnilited liability" under
certain Conditions. the limited partners]may have Irabillties' to "third parties. See '''Risk and Other Ibiportant
Factors~PossibteLoss of Limited Liability" and "Summary of the Partnership' Agteeltient-Uabilityof
Partners to Third Parties". For information with respect to the taxation of a limited partnership, see
"Certalh Federal Income TaxConsiderations": ' .

Principal Office of the Funds

The principal business office of each Fund shall be at 1285 Avenue of the 41l1ericas, New¥ork, New
York 10019, unless changed by the General Partners of such Fund. The business of each F~nd may also
be conducted' at such additional pla.'res astIie' General Partners of'!;uch Fund may determine:! Limited
Partne'rs should contact the Administrator with respect to any questions concef'lling their Fund accounts.
The addres~ and telephone number of the Administrator are as follows: MLFund Administrators Inc.,
Merrill Lynch World Headquarters, North Tower, New York, New York 10281-1201, (212) 449-2006.

Applicable Law

Each Partnership Agreement will be construed and enforced in accordance with the laws of the State
of Delaware. ' ,

CEJ{TAINFEDERAL INCOME TAX C9N'~IDF,:~ATIONS

The following is a description of certain federal inCdme tax consequ~nces of an investment in a Fund
and a very limited discussion of certain state and local tax considerations. A separate discussiori of the
federal income tax and ERISA matters applicable to employee benefit plans such as pension funds, Keogh
plans and individual retirement accounts and other Tax-Exempt ,Investors .appears ,below in "'fax and
ERISA Co~siderations for Tax-Exempt Investors", and a separate discussion of the federal t*,'matters
applicable to foreign investors appears below in "Federal Tax Considerations for Foreign Irive~tots·'.

"

The statements in this discussion are based upon current provisions of the Internal Revenue Co4e of
1986, as amended (the "Code"), existing and currently proposed TreaSllry Regulations ("RegUlations")
under the Code, legislative history of the Code, existing administrative rulings and practices of tl:t~ ~J;ltemal

Revenue Service ("IRS") and judicial decisions. No assurance can be given that legislative, judicial or
administrative changes will not be forthcoming which would affect the accuracy of any statements in this
discussion. .Arty such changes mayor may not be retroactive with respect to trattsactions entered into or
contemplated prior to the effective date of such changes. :Prospective Limited Partners, should·alsO·, be
aware that, although each Fund intends to adopt positions it believes are in accord with c~f1:t

interpretations of the federal income tax law, the IRS may not agree with the tax positions taken t6j"a Fund
and that, if challenged by the IRS, such Fund's tax positi?ns mi~ht not t;>e SiustainedbYtl?e co4rts. "

ACCORDINGLY, EACH PROSPECTIVE LIMITED PARTNER IS URGED TO CONSULT HIS,
HER OR ITS OWN TAX ADVISOR WITH RESPECT TO SUCH PARTNER'S OWN tAX SlTU~
ATION, INCLUpING THE APPLICATION AND EFFECT OF STATE, LOCAt'AND OTHER TAX
LAWS AND ANY POSSIBLE CHANGES IN THE TAX LAWS AFTER TIlE DATE HEREOF.

Recent Legislation.

On December 22, 1987, the Omnibus Budget Rec;onciliationActQf 1987 (me "1987 A,ct") was
enacted. Certain sigJ;li~~nt provisions of the 19~7 Act are. discussed below.' .' .

Publicly-Traded Partnerships Treated as Corporations. The 1987 Act provides'for the taxation,of
certain "publicly-traded partnerships" as corporations. A partnership is a publicly-traded partnership if
(i) interests in such partnership are traded on an established securities market or, (ii) interests in such
partnership are readily tradeable on a secondary market (or the substantial equivalc!!nt thereof). Interests
in the Funds will not be. listed for trading 0ll an established securities market and Equitable C~pital will
use its best efforts to ensure that Units will not be readily tradeable on any seconda5)' market (or
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substantial equivalent thereof). There can be no assJ.lfance, however, that such efforts will be successful.
A Limited Partner may not transfer a Unit unless he, she or it represents and provides other
documentation satisfactory in form and substance to Equitable Capital that such transfer was not effected
through a broker-dealer or matching agent which makes a market in Units or which provides a readily
available, regular and ongoing opportunity to Unitholders to sell or exchange their Units through a public
means of obtaining or providing information of offers to buy, sell or exchange Units. In the case of the sale
of a Unit in the Enhanced Yield Fund, Equitable Capital must determine that such sale, assignment or
transfer will not." by itself or together with any other sales, transfers or assignments, substantially increase
the risk of sucJ;1 Fqnd's being classified as a publicly-traded partnership. In the case of the sale of a Unit in
the Enhanced Yield Retirement Fund, Equitable Capital must determine that such sale, assignment or
transfer,would not, by itself or together with any other sales, transfers or assignments, likely result in such
FunQ's being cla~sified as a publicly-traded partnership. A transferor will not be required to make the
representations described above if he, she or it represents that the transfer is effected through an agent
whose procedures have been approved by Equitable Capital as consistent with the requirements for
avoiding classification as a publicly-traded partnership.

On June 17, 1988, the Internal Revenue Service issued Advance Notice 88-75 (the "Notice"). The
Notice provides certain safe harbors which, if satisfied by a partnership, will result in interests in the
partnership not 'being treated as readily tradable on a secondary market or the substantial equivalent
thereof. The Notice provides in relevant part that interests in a partnership will not be considered readily
tradable on a secondary market or a substantial equivalent thereof within the meaning of 7704( b) of the
Code for a taxable year of the partnership if the sum of the percentage interests in partnership capital or
profits represented by partnership interests that are sold or otherwise disposed of during the taxable year
does not exceedS%(2% in the case of a partnership that also relies on a separate matching service safe
harbor desctjbed below) of the total interest in partnership capital or profits (the "5% Safe Harbor"). For
this purpo", the following transfers, as well as certain redemptions (collectively, "Safe-Harbor Trans­
fers"},will be disregarded: (i) transfers in which the basis of the partnership interest in the hands of the
transferee is determined, in whole or in part, by reference to its basis in the hands of the transferor or is
determined under section 732 of the Code; (ii) transfers at death; (iii) transfers between members of a
family ( as defined in section 267( c)( 4) of the Code); (iv) the issuance of interests by or on behalf of the
partnershipin exchange for cash, property, or services; (v) distributioris from a retirement plan qualified
under§eetioJil 40 l( ~ );and (vi) block transfers. (TJ;1e term "block transfer" means the transfer by a
partne~ in ,oJile or mQre transactions during any thirty calendar day period of partnership interests
representiJilg in the aggregate more than 5 percent of the total interest in partnership capital or profits.)
The Notice, also provides that sales through a matching service ("Matched. Sales") will be disregarded
(the "Matching Service Safe Harbor") for purposes of determining whether partnership interests are to be
considered r~adily tradable ona secondary market Of the substantial eqAivalent thereof if: (i) at least a 15
calendar day delay occurs between the day the matching agent receives written confirmation from the
listing customer that an interest in a partnersh,ip is ,available for sale (the "contact date") and the earlier of
(A) the day information is made available to potential buyers regarding the offering of such interest for
sale, Of (B) the day information is made available ,to the listing customer regarding the existence of any
outSt~g bids to purchase an interest in such partnership at a stated price; (ii) the closing of the sale
effected ~ol.lgh the matching service does not occur prior to the 45th calendar day after the contact date;
(iii) the,listin,g customer's information is removed from the matching service within 120 calendar days
after the contact date; (iv) following any removal (other than removal by reason of a sale of any part of
such interest) of the listing customer's information from the matching service, no interest in the partnership
is entered into the matching service by such listing customer for at least 60 calendar days; and (v) the sum
of the percentage interests in partnership capital and profits represented by partnership interests that are
sold 'or otherwise disposed of other than' in Safe-Harbor Transfers during the taxable year of the
partnership does not exceed 10 percent of the total interest in partnership capital and profits. If a
partnership relies on the Matching Service Safe Harbor for its Matched Sales, the 5% Safe Harbor is
applied (to sales other than Safe-Harbor Transfers and Matched Sales) by substituting 2% for 5%. Each
Partnership Agreement contains provisions designed to cause the respective Fund to satisfy at least one of
such safe harbors. Each Partnership Agreement also provides that any transfer of Units to a market maker
will be null and void. Equitable Capital has also represented that it intends to exercise its discretion

71



regarding transfers in a manner designed to prevent the Fund from becoming a publicly-traded
partnership. Accordingly, it is not anticipated that· either of the Funds will be a publicly-traded
partnership. See "Classification as a 'Partnership' U below. There can be no assurance, however, that
Eqliitable Capital will be successful in its efforts. Moreover, if necessary to avoid contlict with the
Employee Retirement Income Security Act of 1974;'8s amended, the Enhanced Yield Retirement Fund
may amend its Partnership Agreement in ways that increase the risk of its classification as a publicly­
traded partnership. In addition, regulations maybe adopted that would cause' a Fund to be treated as a
publicly-traded partnership. Investors are urged to consider ongoing developments in mus area.

The 1987 Act provides an exception to the, "publicly-traded partnership" provisiOfi for certain
publicly-traded. partnerships vvith passive type incoirte such as the Funds. However, the exception does not
apply to a partnership which would be a "regulated investment cornpanylt described in section 851 (a) of
the Code if it were a domestic corporation. It is contemplated that each Fund will be such a partnership
and, accordingly, will not be able to rely on such passive income exception.

Unrelated Business Taxable Income. Generally, a tax-exempt partner in a partnership, \Vhich earns
income of the type earned by the Funds is not subject to taxon such inco~ ex.cept for, income subject to
"acquisition indebtedness!" See "Tax and ERISA Considerations for Tu-Exempt Investors." Under the
1987 Act, all of a tax-exempt partner's proportionate share of income from a publicly-tradeti partnership
(as described above under "Publicly-Traded Partnerships Treated as Corporations") will be subject to
tax. As discussed above, however; it is not anticipated that either of the Funds will be a publicly-traded
partnership. Accordingly, investors in a Fund should not be affecte<iby this provision.

The Secretary of the Treasury has been' directed by Congress' to complete a study of the taxation of
publicly-traded partnerships by January 1, 1989. Debevoise &Plirnpton, counsel to the Funds
("Counsel"), cannot predict whether any additibnal provisions affecting the taxation of limited partner­
ships will eventually be enacted, orin what form they may be enacted. Accordingly, each investor should
cOnsult his personal tax advisor about the effect of any changes in the tax laws after the date hereof.

OassificatioD as a "Partnership"

Neither Fund has requested, and neither Fund intends to request, an advance ruling by the IRS that it
will be treated as a partnership for federal income tax purposes. The IRS would likely deny any such
request since neither Fund will satisfy all of the requirements contained in published' IRS Procedures for
obtaining such a ruling. Instead, at the time of the admission of investors as Limited Partners in a Fund,
Counsel will deliver its opinion to such Fund that it will be classified as a partnership for federal income
tax purposes. The opinion of Counsel regarding partnership status. will be based upon certain
representations of Equitable Capital. An opinion of counsel is not binding on the IRS, however, and no
assurance can be given that the IRS will not challenge the status of a Fund as a partnership for federal
income tax purposes. If such a challenge were sustained by a court, such Fund would be treated as a
corporation for tax purposes, as described below. Based upon certain representations of Equitable Capital
and MLPF&S, counsel will also deliver its opinion to each Fund at the time of the admission of investors
as Limited Partners in such Fund that such Fund will not be a publicly-traded partnership taxable as a
corporation. However, continued eligibility of such Fund for classification as a partnership will depend on
no adverse changes or interpretation of law and on such Fund and Equitable Capital exercising their
authority so as to prevent such Fund from becoming a publicly-traded partnership as described above. See
"Recent Legislation-Publicly-Traded Partnerships Treated as Corporation.su above.

Treasury Regulations provide that, in the absence of other significant relevll,nt factors, an uQincorpo­
rated organization will not be treated as a corporation for tax purposes un.1es~ it has more corporate
characteristics than non-corporate characteristics. The major corporate characteristics considered are
continuity of life, limited liability, free transferab-ility of interests and centralized management.

Although each Fund may be considered to have the corporate characteristic of centralized
management, based in part upon the representation of Equitable Capital, as the Managing General
Partner, that it has substantial assets that may be reached by creditors of each Fund and that each Fund
will at all times be operated in accordance with the Partnership Agreement and applicable state
partnership law, Counsel believes that each Fund will lack the corporate characteristics of continuity of
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life, limited liability and free transferability under applicable Regulations. Accotdingly;each Fund will
not have more corporate,characteristics than non-corporat~ c,h~racteristics and, in the opiniop of Cou,nsel,
e~cll Fund will be treated as a partnership for {ederal in,eOrne tax purposes. 1I0weve,r, there can be no
assurance that the current statute or, Regulations. with, respect to classification of an entity as a'partnership'
will not be amended in the future.~hile CQuJlsel expects that any, such amendment wquld Q,l!,v~

prospective effect only, and is not likely ,to, have an adverse ~ffect on either Fund, there cim, be no
assurances in this regard. ' ,

If for any reason a Fund w,ere taxableasa corporation, capital gains and losses and other incorneand
deductions of such Fund w0Uld not be passed through to the 'Limited.Partners, and the Limited, Panners
would be treated as shareholders for tax purposes. "Since neither Fund is eJij)eded to~eet the, eligibility
requirements for the tax treatment available to certain 'regulated investment companies registered as such
under the Investment Company Act,suchFund would be required to pay income ta~at corporate tax rates'
on its net income, thereby reducing the amount of cash available fot distributiollto the Limited Partaers.
Any distributions by such Fund to each Limited Partner would be taxable to that Limited. Partner as a
dividend, to the extent of ~hat Partn~r's shan~ of. su~h ,FUlld's current and accumulated earnings and
profi,ts, and treated as gain from the sale of a fund intere,st to the extent it e~~e4ed ,both the current and
accpmulated earniD.&s and profits of such Fund and the ,Limited Partner's tax basis ,for 'his interest In
addition, such ,Fund could incur income tax upon its deemed incorporat~on if at such, time its liabilities
exceeded its adjusted basis in Fund assets.

Proposals to reolassify widely held or publicly traded limited partllershipsas corporations for federal
income tax purposes have been suggested on a number of dccasiGnsby Treasury and, in t1leCopgress in
recent years. Under the 1987 Act, certain publicly-traded partnerships are taxable as corporations. See
"Recent Legislation" above. BaSed upon anticipated FUIldoperations, including the proVisioas of the
Partnership Agreements designed to comply with the safe harbors contained in the Notice described above
under "Recent Legislation" and the intention of Equitable Capital, as Managing General Partner, to
restrict substantially sales of Units to the extent necessary to avoid the creation of a secondary market for
Units, (Of a substantial equivalent thereof)' neither Fund expects that such provision of the. 1987 Act will
apply to it. HQwever,no assurance can be given, however, that th,e IRS will concur wi~lt ~bis view.
Moreover, regplations may be adopted that would cause a Fund to b~ treate.d as a publicly-traded
partnership. lJlildditiQn, it .cannot be predicted whether additionallesislation that would ~ax widely held
limited partnelShips as corporation~willever be enacted and, if enacted" whether any such legislatipn
would be app~d to ,a Fund. Unitholders, therefore, are strongly urged to consider ongoingdevelopme'nts
in this area and to consult their own tax advisors in assessing the tax consequences of an.investment in
either Fund with respect to their own personal tax situations. .

Income Taxation of Investors in the Funds

TheCode provides that a partnership is not itself subject tofederalincome taxation. 'R.a~et, each
U1l)it~d ~~~r will.be required. to. take into account in computin~ his fe~eral income tax' liabi1it~ his
a1locable,sh~e Qf such Fund'~ capitl!l gains and, capitflliosses and otlier income1 losses, deductions,ctedits
and items of tax preference for any taxable ,year of such Fund ending within or with the taxable year of
such Limited Partner, without regard to whether he bas received or will receIve any distribution from such
Fund. Fund revenues may be retained. by a' Fund for Foll()~ on Investments or to repay any Fund
borrowings. In addition, certain of the Enhan~d Yield Investments and Temporary Investments which
th~i Funds purchase may include zero coupon or other obligations having qriginal issue discount. For
federal income tax purposes, amortization of original issue discount will be attributable to Partners as
interest income even though the Funds do not realize any cash flow as a result of such amorti,zation. While
each of the Funds expects that it will have sufficient cash flow to permit it to make annual distributions in
the amountn~ssary to permit Partners to pay all federal income, tax liabilities resulting from ownership
of interests in such Fund, there can be no assurance that it will be able to do so. Each Fund is required to
(i) file annuafly an information return on IRS Form 1065 and, following the close of such FUnd~ taxable
years, (ii) provide to each Partner a Schedule K-I indicating such Partner's allocable share ofeach Fund's
income, gain, losses, deductions, credits, and items of tax preference. Assignees of Limited Partners who
are not admitted to a Fund will not receive any tax information from such Fund.

73



Limitation on Deductions

A Limited Partner's ability to use his share of Fund losses to offset his income ftdni ather sources is
subject to certain limitations. The amount of any such loss which maybe used to offset other income in a
given year is limited to the lesser of( i) the Limited Partner's adjusted tax basis for his interest in such
Fund as of the end of the year in whic~ the loss is incurred and (ii) in the case of individuals and certain
closely held corporations, the amount which the Limited Partner is deemed under Section 465 of the Code
to have "at risk" in such Fund. See "Amount "At Risk'" below. Moreover, the full excess amount of a
noncorporate taxpayer's capital losses in a given year that exceed such taxpayer's capital gain in such year
will be allowed as If deduction only to the extent of $3,060 of ordinary income ($1,500 for married
taxpayers filing separate returns). See "Other Tax ConsideratioRs-Capital Gains and Losses-Individual
Capital Gains" below. Corporate taxpayers are allowed to offset bipitallosscs in full against capital gains,
but not against ordinary income. However, excess capital losses .may be carried back three years and
carried forward five years. See "Other Tax Considerations~Capital Gains and Losses-Corporate
Capital Gains" below.

In addition to the limitations on deductions discussed above, indiViduals, certain closely-held
corporations and certain noncorpotate taxpayers are prohibited from using trade or business losses
sustained by liplited partnerships and other busin~sses in which the taxpayer does noi materially
participate to offset income from other sources. This so-called "passive activity loss" limitationsbollid not
apply to limit losses sustained by a Fund since such Fund's investment activitiesare not expected to rise to
the level of carrying on a trade or business for this purpose. See "Passive Activity Loss Limitation" below.
It is anticipated that· an individual Limited Partner's ability to deduct his proportionate share of Fund
expenses will also be subject to the limitation in section 67(a) of the Code on certain itemized deductions.
See "Deductibility ofOperating Expenses and Payments to the General Partners and Investment Adviser"
below.

Basis in Fund Interest

A Limited Partner's adjusted tax basis in his interest in Ii. Fund (i) will be equal to the amount' of his
cash contribution to such Fund for Units, (ii) will be increased by his allocable share of (a) item~ of Fund
taxable income and gain and tax-exempt income and (b) nonrecourse :Indebtedness of such Fund, if any
(allocated among the Partners in accordance with profit sharing ratios), and (iii) will be reduced, but not
below zero, by his allocable share of (a) items of Fund tax deduction and loss, (b) distributions by such
Fund or constructive distributions reSUlting from a reduction in such Partner's share ofFundindebtedness
and (c) allocations to him of expenditures of the partnership described iIi Section 705(a)(2)(B) of the
Code not deductible in computing its taxable income and not properly chargeable to his capital account.

If recognition of a Limited Partner's distributive share of Fund losses would reduce the tax basis ofthe
Partner's interest in such Fund below zero, the recognition of such losses is deferred ,until sucb t\me as the

.. . . .' ' •. I. .
recognition of such losses would neit reduce the Limited Partner's basis below zero. To the e?Ctent that
Fund cash distributions, or any decrease in a Limited Partner's share of the nonrecourse indebtedness of
such Fund (which is considered a cbnstructive cash;dlstribution to the Partners" wOJlld reduce a Limited
Partner's basis below zero, such distributions constitute taxable income to die recipient Limited Partner. If
the Limited Partner is not a "dealer" in securities, the distribution will normally represent a capital gain,
which will be long-term provided such Fund interest has been held for longer than the capital gains
holding period (currently one year). As described at "Other Tax Considerations-Capital Gainsand
Losses" below, under current law, the same tax rates apply to capital gains that apply to ordinary income.

Amount "At Risk"

Under Section 465 of the Code, individuals and certain closely-held corporations are entitled to
deduct their distributive shares of pannership losses attributable to partnership activities only to the extent
of the amount they are considered "at risk" with respect to their partnership interests at the end of the
taxable year.

A Limited Partner in a Fund initially will be considered "at risk" with respect to his Fund interest to
the extent of the cash contributed to such Fund for Units, provided such Units are not financed with
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borrowings frorn,persons with certain interests (other than as a creditQr},in, such Fund activities or with
borrowings solely secured by Units. While a Limited Partner's tax basis in his Units wlllbe:increased by
his allocable share of any nonrecourse liabilities of such Fund (see "Basis in Fund Interest" above), such
liabilities are not includable in the Partner's amount "at risk".

The amount a Limited Partner is "at risk" in a Fund will be increased by, among other things,. his
share of $uch Fund's ordinary income and capital gain. A Limited Partner's amount "at risk" will be
reduced by (i) all Fund distributions to, or on behalf of, the Partner and (ii) his share of Fund deductions
and losses. The Partner's sha1e ofFund deductions and losses over Fund income not allowable in any year
as a result of the "at risk" limi1ation is carried forward until such time, if ever, as it is allowable under the
"at risk" rules.

"', Under norm~ 9perating results ofeach Fu~d, the General Pal1ners do not anticipate that the Litnited
Partners will besuhjeCt to any deferral, of losses by rea&on of the "at rj~k"rules. However, the timing,
duration apd e~tent of any deferral.oflosses as a conseql)ence of the "at risk"lim.itation will depend upon
the amount of Fund revenue and e~penses and the amount and the terms of Fund leverage. In any event,
prospective Limited Partners should consider the effect of the "at risk" rules in arranging any financing for
a purchase ofUnits.' '

~.assive ActMtyLOss LiJnitation

Under the passive activity loss provisions of the 1986 Act, losses and credits from trade or business
activities in which a taxpayer does not materially participate (i.e., "passive activities") will only be allowed
against income from such activities (subject to a five-year phase-in rule, in the case of pre~1986 Act
investments). Therefore, such losses cannot be used to offset salary or other earned income, active
business incOme or "portfolio income" (such as dividends, interest, royalties and nonbusiness capital
gains) of the taxpayer. Losses and credits suspended under this limitation' can be carried forward
in(leflnitely and call be used in later years against income from passive activities. Moreover, a taXable
dIsposition by a taxpayer of the entire interest in a passive activity will cause the recdgnj.tion of any
suspended losses' ~ttributable to that activity. The passive. activity loss limitation applies to individuals,
estates, trusts and, with limited exceptions, personal service corporations. A modified form ofthe rule also
applies to certaindosely-held corporations. Under the 1987 Act, losses of a partnership classified as it
pubiicly-traded 'partnership are also characterized as passive losSes' from a separate activity. As discussed
above, however, it is not anticipated that either Fund will be classified as a publicly~traded partnerShip.
See "Recent Legislation-Publicly-Traded Partnerships Treated as Corporations".

Counsel believes that the activity of each Fund would not be considered a trade or business activity to
which the passive activity loss provisions described above would apply, but rather an investment activity of
the Limited Partner for the investment, holding and eventual disposition ofstock aner debisecUrlties (e.g.,
portfolio assets). Accordingly, a Limited Partner's proportionate share of any losses from such Fund
should no~·~ subject to disallowance under the passive activity loss limitation. On the other hand, as
portfQlip i~l<:(m:~el"a ,Limited Partner's proportionate share of ordinary income (whethf;lr dividend or
interestincp~e).and capital gain from such Fundmay not be offset by such Partner's losse$, if any, from
passive activities subject to the loss limitation rules described above,. Moreover, it is possible that under
regulations to be promulgated in the future, the activity of each Fund will be characterized as an activity
which, for the PllfPO~tlof the passive loss provisions, is treated a$ a separate trade or business even though
such activity does not otherwise constitute the conduct of a trade. or business. Accordingly, a prospective
Limited Partner shpuld not.invest in either Fund with the expectation of having his share of income and
capital gain from such Fund offset by losses from his interests in passive activities.

Allocation of Fund Income, Gains and Losses

EachPaI1nership Agreement provides generally that Profits and 'tosses for tax purposes will be
4.etermined and allocated as of the e,nd of each calendar year. Profits and Losses will be allocated first to
~~ct cash distributions made or .scheduled to be qlade (other than as to distJ;ibutions of capital), and
thereafter in a manner designed to reflect cash distributions that, on the basis pf certain assumptions, are
projected to be made. In addition, each Partnership Agreement provid,es for special distributions to the
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extent of available cash to Limited Partners in proportion to interim net investment income and interest
prior to the final Closing.

For federal income tax purposes, a partner's distributive share of partnership income, gain, deduction,
loss or credit generally is determined in accordance with the terms of the partnership agreement.
However, under Code Section 704, the allocation of such items pursuant to the partnership agreement
generally must have "substantial economic effect" to be recognized for federal income tax purposes:

Under Treasury Regulations, an allocation of partnership income, gain, loss or deduction (or item
thereof) to a partner will be considered to have "substantial economic effe,ct" if it is determined that (i)
the allocation has "economic effect" and (ii) that economic effect is "substantial". An allocation of tax
items to partners will be considered to have "economic effect" if (i) the partnership maintains capital
accounts in accordance with specific rules set forth in such Regulations and such allocation is reflected
through an appropriate increase or decrease in the partners' capital aCCOUnts, (ii) liquidating distributions
(including liquidations of a partner's interest in the partnership) are required to be made in·accordance
with the partners' respective capital account balances, and (iii) any partner with It deficit in his capital
account following the distribution of liquidation proceeds would be unconditionally required to restore the
amount of such deficit to the partnership. If the first two of these requirements are met, but the partner to
whom an allocation is made is not obligated to restore the full amount of any deficit balan~ in.his capital
account, the allocation still will be considered to have "economic effect" to the extent the allocation does
not cause or increase a deficit balance in the partner's capital account (determined after reducing that
account for certain "expected" adjustments, allocations, and distributions specified by the Regulations) if
the partnership agreement contains a "qualified income offset".

Each Partnership Agreement provides that a capital account is to be maintained for each Partner, that
the capital accounts are to be maintained generally in accordance with applicable tax !\ccounting principles
set forth in the Regulations,. and that ano~ations of federal tax items to a Partner are to be reflected by an
appropriate increase or decrease in the Partner's capital account accept as otherwise permitted by
applicable Regulations. In addition, distributions on liquidation of the Fl/.nd (or of a Partner's interest)
are to be made in accordance with respective positive capital account balances. Although the Partnership
Agreement does not impose any obligation on the part of Partners to restore any deficit in their capital
account balances following liquidation, the Partnership Agreement does contain a "qualified income
offset" provision as defined in the Regulations.

In order for the "economic effect" of an allocation to be considered "substantial", the Regulations
require that the allocation must have a "reasonable possibility" of "substantially" affecting the dollar
amounts to be received by the partners, independent of tax consequences. In applying the substantiality
test, tax consequences that result from the interaction of the allocation with ~uch partner's tax attributes
which are unrelated to the partnership must be taken into account.

If any Limited Partners purchase their units of limited partnership interest at a premium in excess of
$1,000 per unit subscription price, each Partnership Agreement provides for certain adjustments to the
capital accounts of the previously admitted Partners, and for special a11(jcations of taxable income and loss
to reflect unrealized appreciation in the Fund at the time of admission of the new Limited Partners which
is subsequently realized by the Fund. Although the special tax allocations do not have substantial
economic effect because they do not affect a Partner's capital account, these adjustments· and special
allocations are generally consistent with Regulations that permit revaluation of capital accounts and
special allocations under circumstances such as the admission of new partners to a partnership.

Based upon the Regulations, subject to the discussion below with respect to section 706( d) of the
Code, Counsel is of the opinion that the tax allocations of income, gain, loss, deduction, and credit under
the Partnership Agreements for federal income tax purposes would more likely than not be respected by
the IRS in all material respects to the extent such allocations do not result iXlany Limited Partner having a
deficit in his capital account balance or in the Managing General Parlher having a deficit in his capital
account in excess of the outstanding principal amount of its promissory note to the Fund. Counsel has
advised each Fund that allocations to Partners that actually result in such deficit capital account balances
likely would not be recognized for federal incOme tax purposes in the absence of an obligation to restore
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deficit capital account balances.· It is extremely unlikely, however, that either Fund"s operations will result
in any Limited Partner having a deficit balance in his capital account.

If any allocation fails to satisfy the "substantial e(X)nomic effect" requirement,. the allocated items
would be allocated among the Partners based on .their .respective interests in the appijcable .Fund,
determined the basis of all of the relevant facts and .circumstances. Such a determination might result in
the income, gains, losses or deductions allocated UJlder the applicable PartJlership Agreement being
reallocated among the Limited Partners and the General Partners. Such a reallocation, however, would
not alter the distribution of cash flow under either Partnership Agreement, but might result in a possible
mismatching of taxable income and cash distributed to the Partners.

In the event of a transfer of an interest in a Fund during the course of the taxable year of such Fund,
tax allocations·of income, gain, losses· and deductions of such Fund between the· transferor and the
transferee will be made as described under "Allocations and Distributions-Allocations and Distributions
upon Transfers of Units by Limited pa.rtners". Section 706( d) of the Code contains rules governing
allocations among the partners whose interests in a partnership vary during the taxable year. It is unclear
whether the FUnd's method of allocating income between a· transferor and a transferee of a Unit will be
respected by the IRS and, accordingly, counsel has expressed no opinion on this maUer.

Deductibility of Operating Expenses and Payments to the
General Partners and Investment Adviser

Section 67(a) of the Code provides that an individual is allowed a deduction for itemized expenses
incurred for the production of income only to the extent such expenses, combined with certain other
itemized deductions, in the aggregate exceed 2% of such individual's adjusted gross income. Accordingly,
because it is anticipated that Fund expenses will not be deductible as trade or busine~sexpenses, but rather
as investment expenses,individuals who are Limited Partners would be affected by this limitation. To the
extent certain Fund expenses are nondeductible under this limitation, Limited Partners who are individuals
may have to recognize net taxable income in an amount greater than cash available from the Fund for
distribution to the Partners.

In light of these provisions, neither Fund currently anticipates that an individual investor in such Fund
will be able to claim his proportionate share of the fees paid to the General Partners and the Investment
Adviser and their affiliates and certain other Fund expenses as a deduction. An individual investor in such
Fund should rely on relevant legal authorities, inclUding recently Proposed and Temporary Regulations, in
making a det~rmination as to the deductibility of such expenses. It is also possible that the IRS would
claim that a p()rtion of the fees actually represent additional offering and organizational costs and thus are
not currently deductible to such extent. See "Fund Organization and Syndication Fees" below. In
addition, the IRS could contend that a portion of such fees are allocable to the acquisition of Fund
investments and thus should be capitalized as part of the cost of such investments. As all of the facts
regarding the nature of the services to be rendered are not known and may vary according to the
circumstances presented, it is not practicable to predict whether all or a portion of such fees would be
deductible if challenged, and there can be no assurance that any such challenge would not be upheld.

Fund Organization and Syndication Fees

The Funds will pay their organizational expenses and offering expenses and any organizational and
offering expenses incurred by Equitable Capital, the Administrator and their affiliates on behalf of the
Funds which do not exceed $6,000,000. The organizational and offering expenses will be allocated
between the Funds pursuant to the ratio of Units sold by each Fund.

Expenses connected with the syndication of Fund interests (for example, selliJlg commissions,
promotional expenses and most of the printing costs and professional fees incurred in connection with
preparation and registration of this Prospectus) are not deductible by a Fund or the Limited Partners.
Such costs must be capitalized and may result in a reduction of any gain (or an increase in any loss)
realized by the Limited Partners for tax purposes upon the termination of such Fund.
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Any expenses paid Dy a Fund which constitute organization expenses also must be capitalized, but
may be amortized over a period of not less than 60 months beginning in the month such Fund begins
business (as defined under the Code). Under Regulation Section 1.709-2, examples of organizational
expenses of a partnership include "legal fees for services incident to the partnership, such as negotiation
and preparation of a partnership agreetp.ent; accounting fees for establishing a partnership accounting
system; and necessary filing fees." If a Fund is liquidated within the 60-month period, such Fund should
be able to deduct the balance of the deferred expenses.

Sale or Other Disposition of a Fund Interest

The amount of gain recognized on the sale by a Limited Partn~r of his interest in a Fund generally
will be the excess of the sales price received over his adjusted basis in such interest. The sale by a Limited
Partner of an interest held by him for more, than one year generally will result in his recognizing long-term
capital gain or loss (provided such Limited Partner is not deemed to be a "dealer" in such property).
However, to the extent the proceeds of sale are attributable to such Limited Partner's allocable share of
Fund "unrealized receivables" or "substantially appreciated inventory", as defined in Section 751 of the
Code, any gain will be treated as ordinary income. It is not anticipated that either Fund will have
significant amounts, if any, of "unrealized receivables" or "substantially appreciated inventory" items.
The sale by a Limited Partner of an interest held by him for not more than one year generally will result in
the recognition of short-term capital gain or loss. Under current law, the same rates apply to capital gains
that apply to ordinary income. However, there are limitations imposed on the deduction of capital losses
against ordinary income. See "Other Tax Considerations-Capital Gains and Losses".

It is not expected that a transfer of an interest in a Fund by gift or upon death will result in recognition
of gain or loss. In general, the re~ipient of an interest in such Fund by gift will have a tax basis in that
interest equal to the transferor's basis increased by the amount of any gift tax paid on the transfer. The
recipient of such an interest resulting from a transfer upon death generally would have a tax basis in such
interest equal to the fair market value of the interest at the date of death or, where applicable, the estate
tax alternate valuation date.

Section 754: Election to Adjust Basis

Section 754 of the Code permits a partnership to make an election to adjust the basis of the
partnership's assets in the event of a distribution of partnership property to a partner or a transfer of a
partnership interest. Depending upon the particular facts at the time of any such event, such an election
could increase the value of a partnership interest to the transferee (because the election would increase the
basis of the partnership's assets for the purpose of computing the transferee's allocable share of
partnership income, gains, deductions and losses) or decrease the value 'of a partnership interest to the
transferee (because the election would decrease the basis of the partnership's assets for that purpose). It is
unlikely that the General Partners would make such an election on behalf of either Fund because (i) an
election under Section 754, once made, cannot be revoked without obtaining the consent of the
Commissioner of Internal Revenue, (ii) such an election may not necessarily be advantageous to all
Limited Partners, and (iii) accounting complexities can result from having such an election in effect.

Termination of the Funds for Tax Purposes

Because of the absence of an established market for the Units, and because investments in a Fund
most likely will be made primarily with a view toward realizing long-term capital appreciation, it is not
anticipated that 50% or more of the capital and profits interests in either Fund will be sold or exchanged
within any single 12-month period. However, if 50% or more of such interests were sold or exchanged
within any single 12-month period, such Fund would be deemed to have terminated for federal income tax
purposes. Among other tax consequences, the effect to a Limited Partner of such a deemed termination
would be that he would recognize gain to the extent that his allocable share of such Fund's cash on the
date of termination exceeded the adjusted'tax basis of his interest in such Fund.
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Dissolution of the Fund

The dissolution of a Fund will involve the distribution to the Limited Partners df any assets remaining
after payment of all such Fund's debts and liabilities. A Limited Partner generally will rec6gnize a capital
gain to the extent, if any, he receives money in excess of the basis of his interest in such Fund.. Unless the
Fund distributes any asset in kind, a Limited Partner generally will recognize a capital loss to the extent, if
any, that the adjusted basis of his interest in the Fund exceeds the amount of money received in· a
liquidation distribution. However, if the Limited Partner receives as a liquidating distribution any
property other than money, "unrealized receivables" or "inventory items", then no loss will be recognized.

Income, gain, losses, deductions, credits and items of tax preference of a Fund realized prior to the
dissolution of such Fund will be allocated to the Limited Partners in accordance with the Partnership
Agreement.

Administrative Matters

Tax Returns and Information; Audits

Each Fund has adopted the calendar year as its tax year. Section 448 of the Code requires entities
such as a Fund, in which interests are publicly offered for sale pursuant to a registration statement under
the Securities Act of 1933, to adopt an accrual method of accounting for federal income tax purposes.
Within 75 days or as soon as practicable after the close of the calendar year, each Fund will furnish each
Limited Partner copies of (i) such Fund Schedule K-l indicating the Partner's distributive share of tax
items and (ii) such additional information as is reasonably necessary to permit the Limited· Partners to

."-'" prepare their own federal, state and local inoome tax returns.

The Code provides for a single unified audit at the partnership level rather than separate audits of
individual partners. Such unified partnership audit procedures may increase the likelihood of IRS audits
for organizations such as a Fund. Under this procedure, a "Tax Matters Partner" must be appointed to
represent the partnership in connection with IRS audits and other administrative and judicial proceedings.
Equitable Capital, or the Managing General Partner, will act as Tax Matters Partner of each Fund. The
IRS must send notice of a commencement of a partnership level audit to each partner with I% or more
interest in the partnership and to the Tax Matters Partner. All partners may participate in administrative
proceedings relating to the determination of partnership items; however, the Tax Matters PartI1er has the
primary responsibility for representing the partnership in an audit and for contesting any adverse
determinations. A settlement agreement between the IRS and one or more partners binds all parties to the
agreement, and all other partners not included in such settlement have the right to enter into consistent
agreements. The final result of the partnership proceeding will be binding on all partners (other than
partners agreeing to or being bound by a separate settlement with the IRS), and any resulting deficiency
may be assessed and collected by notice and demand at any time after the determination becomes final.

The Code also provides that (i) a partner must report a partnership item consistent with its treatment
on the partnership return, unless the partner files a statement which identifies the inconsistency, and (ii)
that statute of limitations for assessment of tax with respect to partnership items (or affected items) under
the partnership level proceedings generally will be three years from the date of filing of the partnership
return or the last date without extension for filing such return, whichev~r date is later. Notwithstanding the
partnership level audit procedures, the IRS may assess a deficiency against any Partner where treatment of
an item in his individual return is inconsistent with the treatmentonthe partnership return.

Any costs which a Fund or the General Partners may incur with respect to a "unified" partnership
audit and related administrative or judicial proceedings would reduce the cash otherwise available for
distribution to the Partners or would otherwise be borne by the Partners.

Tax Shelter Registration

The Tax Reform Act of 1984 provides that any person who organizes a tax shelter must register such
tax shelter with the IRS and provide investors in the tax shelter with the tax shelter registration number
assigned by the IRS. A "tax shelter" for purposes of the registration requirements is one in which a person
could reasonably infer, from the representations made in connection with any offer for sale of any interest
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in the investment, that the "tax shelter ratio" for any investor may be greater than 2 to -I as of the close of
any of the first 5 years ending after the date on which the investment is offered for sale. The term "tax
shelter ratio" is the ratio that the aggregate amount of gross deductions plus 350% of the credits that are
potentially allowable to an investor bears to the partner's investment base for the year.

.THE MANAGING GENERAL PARTNER OF EACH FUND REPRESENTS THAT AN IN­
VESTMENT IN SUCH FUND IS NOT PROJECTED TO REDUCE THE CUMULATIVE TAX
LIABILITY OF ANY INVESTOR WITH RESPECT TO ANY YEAR OCCURRING WITHIN THE
FIRST FIVE YEARS ENDING AFTER THE DATE ON WHICH UNITS OF SUCH FUND ARE
FIRST OFFERED FOR SALE IN THE ABSENCE OF EVENTS WHICH ARE HIGHLY UNLIKELY
TO OCCUR. THEREFORE, EACH FUND IS NOT INTENDED TO BE A "TAX SHELTER" FOR
"TAX SHELTER REGISTRATION" PURPOSES. If, however, the income and deductions ora Fund are
such that the cumulative tax liability of a Partner would be reduced in any of the first five years of such
Fund's operations, then the Managing General Partner will register such Fund with the IRS as~ "tax
shelter" at that time, and each Partner would be required to include the "tax shelter" registration number
on a form attached to the Partner's income tax return for any year in which any income, gain, deduction,
loss or credit was claimed _with respect to such Fund, beginning with the year in which such Fund is first
registered as a "tax shelter".

Other Tax Considerations

Capital Gains and Losses

(a) Individual Capital Gains. Generally, capital gains of an individual are taxed at the same rates as
ordinary income, and capital losses may be deducted in full against capital gains. Capital losses are also
allowed to offset up to $3,000 of ordinary income. Capital losses in excess of the amount that can be
deducted may be carried forward.

(b ) Corporate Capital Gains. The Code provides an alternative tax on capital gains for corporations.
Currently, the rate is 34%, the same rate that applies to ordinary income. Corporate taxpayers are allowed
to offset capital losses in full against capital gains, but not against ordinary income; however, excess capital
losses may generally be carried back three years and carried forward five years.

Limitations on the Deductibility of Interest

( a) Investment Interest. Prior to 1987, the Code limited noncorporate taxpayers from deducting
"investment interest" (i.e., interest on indebtedness incurred or continued to purchase or carry property
'held for investment) in anyone tax year in excess of $10,000 ($5,000 in the case of a married person filing
a separate return), plus the taxpayer's "net investment income", plus certain deductible expenditures in
excess of rental income from net lease property.

For current years (subject to a phase-in provision, as discussed below), the Code limits the deduction
of investment interest in anyone tax year to the amount of "net investment income" of the taxpayer._..._'
Investment interest disallowed under this limitation is carried forward and treated as investment interest in
succeeding taxable years. Thus, such carry-forward interest is deductible only to the extent the taxpayer
has net investment income in succeeding tax years.

Investment interest includes interest expense properly allocable to portfolio income under the passive
loss rule: Investment interest also includes interest expense properly allocable to an activity, involving a
trade or business, in which the taxpayer does not materially participate, if that activity is not treated as a
passive activity under the passive loss rule. On the other hand, investment interest does not include any
interest that is taken into account in determining the taxpayer's income or loss from a passive activity or
interest properly allocable to a rental real estate activity in which a taxpayer actively participates within the
meaning of the passive loss rule.

"Net investment income" is defined as the excess of a taxpayer's investment income over investment
expenses for the taxable year. Investment income includes gross income from property held for
investment, gain attributable to the disposition of property held for investment and amounts treated as
portfolio income under the passive loss rule. Investment expenses are deductible expenses (other than
interest) directly connected with 'the production of investment income. On the other hand, investment
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income and investment expenses do not include any income or expenses taken into account in computing
inCome or loss from a passive activity. See "Taxation of the Funds-Passive Activity Loss Limitation".
Moreover, income from a rental real estate activity in which the taxpayer actively participates is not
included in investment income.

The inyestment interest limitation is not intended to disallow a deduction for interest which is
disallowed under the rules relating to tax-exempt obligations. See "Interest Related to Tax-Ex~mpt

Obligations" below.

The investment interest limitations are phased in over the period 1987 to 1991. The phase-in
generally applies to interest that would not have been disallowed under prior law. In such case, the
taxpayer is allowed to deduct a portion of the newly disallowed interest The. amount of investment
interest disallQwed during. the phase-in period, is the excess over the arnount of the prior law $10,000
ceiling ($5,000 in the case of married individuals filing a separate return, and ze;o in the case of a trust),
plus the applicable percentage (60% in 1988; 80% in 1989; 90% in 1990; 100% in 1991 and thereafter) of
the additional amount which would be disallowed without taking into account the prior law $10,000
ceiling.

In computing the investment interest limitation, for taxable years beginning on or after January 1,
1987 and before January 1, 1991, the amount of net investment income is reduced by the amount oflosses
from passive activities that is allowed as a deduction by virtue of the phase-in rule for passive losses. See
"Taxation of the Funds-Passive Activity Loss Limitation". Any amount of investment interest that is
disallowed under the investment interest limitation during or after the phase in period is not allowedas a
deduction in a subsequent year except to the extent the taxpayer has net investment interest income in that
subsequent year.

It is expected that interest paid by a Fund on its borrowings, if any, as well as any interest paid by a
Limited Partner on borrowings incurred to purchase Units, will be considered "investment inte:rest".
However, it is also expected that any investment income from' a Fund passed through to the Partners
would qualify as "investment income" that would increase'the amount of investment interest that each
Limited Partnel' would be able to deduct.

Because the amount of any Partner's investment interest which would be subject to disallowance in
any year would· depend upon the amount of investment income generated by such Fund as well as
investment income and expenses of the Partner from sources other than such Fund, the extent, if any, to
which interest on Fund indebtedness would be subject to disallowance would depend upon the facts of
such Partner's particular tax situation. In any event, prospective investors should consider the effect of the
investment interest limitations in seeking to arrange debt financing of Units.

(b) Intel'"st Related to Tax-Exempt Obligations. Section 265( a)( 2) of the Code disallows any
deduction for interest paid by a taxpayer on indebtedness incurred or continued for the purpose of
purchasing or carrying tax-exempt obligations. Similarly, Section 265( a)( 4) of the Code disallows any
deduction for interest paid by a taxpayer to purchase or carry shares of stock in a re:gulated investment
coqlp~ny that di~tributes exempt interest dividends during the taxable year of the holder. In the case of a
Limited Partner owning a substantial portfolio of tax-exempt obligations or shares of stock in a regulated
investment company that distributes exempt interest dividends, the IRS might take the position that the
Limited Partnc;r's allocable portion of any interest attributable to Fund borrowings (or any interest paid
by the Limited ~artner in connection with the purchase of Units) should be viewed as incurred to enable
the Limited Partner to continue carrying such tax-exempt obligations or such shares of stock and,
therefore, that the deduction of any such interest by the Limited Partner should be disallowed in whole or
in part.

Alternative Minimum Tax

The alternative minimum tax, which applies to individuals, is determined by: (i) adding "tax
preference" items to the individual's adjusted gross income (as reduced by certain itemized deductions and
asotherwise adjusted pursuant to sections 56 and 58 of the Code), (Ii) subtracting therefrom the statutory
exemption ($30,000 for single taxpayers, $40,000 for married taxpayers filing joint returns; but such
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exemptions are phased out for alternative minimum taxable incomes above $112,500 for single taxpayers
and $150,000 for joint returns) and (iii) computing a tax at the rate of 21%on the amount so calculated.
If the alternative ta~ so computed exceeds the individual's regular tax, then he or she must pay an
additional tax equal to the excess.

The corporate alternative minimum tax rate is 20% and there is a $40,000 e~emption amount (phased
our at the rate of25 cents on the dollar for alternative minimum taxable incOme in excess of $150,'(00).

Each Limited Partner must include his or her allocable share of a Funds's tax preference items in the
computation of the applicable minimum tax. It is anticipated that neither Fund will generate any
significant items of tax preference for Limited Partners. However, for investors with substantial tax
preference iterits from sources other than a Fund, the imposition of the alternative minimum tax could
reduce the after-tax economic benefits of investment in such Fund... Prospetttve investors are urged to
consult their tax advisors with regard to the specific effect of the new alternative minimum tax on an
inveStment in such Fund.

State and Local Taxes

In addition to 'the federal income tax consequences described above, prospective Limited Partners
should consider potential state and local tax consequences of an investment in a Fund. State and local
laws often differ from federal income tax law with'respect to the treatment of specific items of income,
gain, losses, deducti6ns, and credits. A Limited Partner's distributive share of the taxable income or loss of
a Fund generally will be required to be included in determining his reportable income for state and local
tax purposes in the jurisdiction in which he is a resident. In addition, a number Of other staies in which
such Fund may do business or own properties may impose a tax on nonresident Limited Partners
determined with reference to their allocable shares of Fund income derived by such Fund from such state.
Partners may be subject to tax return filing obligations and income, franchise, estate, inheritance or other
taxes in other jurisdictions in which the, Fund does business, as well as their own states or localities of
residence or domicile. Also, any tax losses derived through the Fund from operations in such states may be
available to offset only income from other sOilrces within the Same state. To the extent that a nonresident
Limited Partner pays tax to a state by virtue of Fund operations within the state, he may be entitled to a
deduction or credit against tax owed to his state of resitlence with respect to the same income. In addition,
estate or inheritance taxes might be payable upon the death of a Partner in a jurisdiction in which such
Fund owns property.

Although not presently contemplated, the Funds also may operate in other states or jurisdictions
which impose taxes on a Fund with res~ct to the activities or income of such Fund therein.

Prospective Limited Partners are urged to consult their tax advisors with respect to possible state and
local income and death tax consequences of an investment in a Fund.

Backup Withholding

Distributions to Limited PartIlerswhose Units are held on their behalf by a broker may constitute
"reportable payments" under the feaeral income tax nile regarding backup withholding. Backup
withholding, however, would apply only if the Limited Partner (i) failed to furnish' his Social Security
number or other taxpayer identification number to the person subject to the backup withhblding
requirement (e.g., the broker) or (ii) furnished an incorrect Social Security number· or taxpayer
identification number. If backup withholding wereapplicable to a Limited Partner, the person subject to
the backup withholding requirement would be required to withhold 20% of each distribution to such
Partner and to pay such amount to the IRS on behalf of such Partner.

Nominee Reporting

Persons who hold interests in a Fund as a nominee for another person must (i) furnish to such Fund
the:name and address of suchi other person and any other information that may be prescribed in
regulations and (ii) furnish to such other person the information described in (i) that must be furnished to
such Fund.
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